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UNITED STATES
FORM D SECURITIES AND EXCHANGE, COMMISSION OMB Number: 3235-0079
c Washington, D.C. 20549 Expires; May 31, 200
r Estimated average burden
hours per response...................... 1.0
FORM D
v SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
PURSUANT TO REGULATION D
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | I
Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Private Placement of Series A 10% Sccured Convertible Notes due 2008 Va
Exchange of 6% Secured Convertible Notes due 2012 for Series B 10% Sccured Convertible Notes due 2008 “\\/\:.
Filing under {Check box{es) that apply): CJ Rule 504 [J Rule 505 X Rule 506 [J Section 4(6) L1, ULOE "ECE,VED
Type of Filing:  [X] New Filing ] Amendment LN
A. BASIC IDENTIFICATION DATA \\UIMM;m XN\
1. Enter the information requested about the issuer \'Y\ vus ) by
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) 0
N
Nephros, Inc. 86 (‘:\
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (l uding Area Code)
3960 Broadway, New Yark, New York 10032 (212) 781-5113
Address of Principal Business Operations (Number and Street, City, State, Zip Telephone Number (Including Area Code)

Code) (if different from Executive Offices)

Brief Description of Business

Nephros, Inc. is a development stage medical device and technology company siriving to develop cost-effective, improved products for End
Stage Renal Disease therapy. Nephros also markets a line of water filiration products, the Dual Stage Ultrafilter (DSU). The Company’s patented
dual stage cold sterilization Ultrafilter has the capability to filter out bacteria and, due to its exceptional filtration levels, filter out many viruses
and parasites. The DSU proprielary design provides dual-stage liltration which reduces the risk of filtration failure.

Type of Business Organization

corporation (] timited partoership, already formed [] other (please specify):
[:| business trust {:] limited partnership, to be formed

MONTII __ VEAR
Actual or Estimated Date of Incorporation or Organization: ““ 1  Actual [J Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

79250
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GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I} or Section 4(6), 17 CFR 230.501 et seq. or 15
U.5.C. 77d(6).

When Te File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securitics
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certificd mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.Y., Washington, D.C. 20545.

Copies Reguired: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Fifing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on the ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. I a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form, This notice shall be filed in the appropriate states in accordance with state law, The Appenadix to the notice constitutes a part of this
notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice,

Potential persons who respond to the collection of information contained in this form are not
required to respond unless the form disptays a currently valid OMB control number

SEC 1972 (2199) 2
KL2 2524925.3




. A. BASIC IDENTIFICATION DATA

¢  Each promoter of the issuer, if the issuer has been organized within the past five years;

s  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity secur
of the issuer;

*  Each executive officer and director of corporate issuers and of corporate general managing partners of partnership issuers; and

»  Each general and managing partnership of partnership issuers.

Check Box(es) that Apply: 1 Promoter D Beneficial Owner E Executive Officer Director [:lGeneraIandlor

|

|
2. Enter the information requested for the following:
Managing Partner

Full Name (Last name first, if individual)

; Barta, Norman J,
’ Business or Residence Address (Number and Street, City, State, Zip Code)

3960 Broadway, New York, NY 10032

Check Box(es) that Apply: [0 Promoter [ ] Beneficial Owner [ Executive Officer Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Mieyal, Paul
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Wexford Capital LLC, 411 West Putnam Avenue, Greenwich, CT 06830

|
I

|

' Check Box(es) that Apply: L__] Promoter D Beneficial Owner |:| Executive Officer E Director L__] General and/or
‘ Managing Partner
|

|

|

Full Name {Last name first, if individual)

Amron, Arthur
Business or Residence Address {(Number and Street, City, State, Zip Code)

cfo Wexford Capital LLC, 411 West Putnam Avenue, Greenwich, CT 06830

Check Box{es) that Apply: |:| Promoter |:] Beneficial Owner D Executive Officer Director E] General and/or
Managing Partner

Full Name (Last name first, if individual)

Rose, Dr. Eric
Business or Residence Address (Number and Street, City, State, Zip Code)

35 East 62nd Strect, New York, New York 10021

Check Box{es) that Apply: D Promoter D Beneficial Owner D Executive Olficer E Director D General and/or
Managing Purtoer

Full Name {Last name Jirst, if individual)

Centella, Lawrence
Business or Residence Address (Number and Street, City, State, Zip Code)
21665 Swan Court, Killdeer, Illinois 60047

Check Box(es) that Apply: |:| Promoter E Beneficial Owner D Executive Officer D Director |:| General and/or
Managing Partner

Full Name (Last name first, if individual}

Wasserstein, Bruce
Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Wasserstein & Co., 1301 Avenue of the Americas, 44th Fl,, New York, New York 10022

Check Box(cs) that Apply: D Promoter E Beneficial Owner L—_l Executive Officer [ Director [] General and/or
Managing Partner

Full Name (Last name first, if individoal)

Perelman, Ronald O.
Business or Residence Address (Number and Street, City, State, Zip Code)

35 East 62nd Street, New York, New York 10021

K12 2524925.3
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Check Box(es) that Apply: ] Promoter [:] Beneficial Owner

BJ Executive Cfficer

D General and/or
Managing Partner

D Director

Full Name (Last name first, if individual)

Lerner, Mark

Business or Residence Address (Number and Street, City, State, Zip Code)
3960 Broadway, New York, NY 10032

Check Box(es) that Apply: l:] Promoter  [_] Beneficial Owner

[:] Executive Officer

D General and/or
Managing Partner

[ pirector

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ] Promoter  [] Beneficial Owner

] Executive Officer

D General and/or
Managing Partner

[:] Director

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficiat Owner

E] Executive Officer

[:I General gnd/or
Managing Partner

D Director

Full Name {(Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: ] Promoter i:] Beneficial Owner

D Executive Officer

[:I General andfor
Managing Partner

[:| Director

Full Name (Last name first, if individual)

Business or Residence Address (Nomber and Street, City, State, Zip Code)

KL2 25249253




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ......coevvvvvrieras m =
Answer also in Appendix, Column 2, if filing under ULOE.
2, What is the minimum investment that will be accepted from any individual? $ N/A
, - A ves No
3. Does the offering permit joint ownership of a single Unit? i e e ] 0
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for selicitation of purchases in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a
state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of
such a broker or dealer, you may set forth the information for that broker or dealer only,
= Full Name (Last name first, if individual)
| . - .
| National Securities Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
: 875 N. Michigan Avenue, Suite 1560, Chicago, 1L 60611
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or cheeK INAIVIAUN] STALES) viriivnirrisiiiiesinies s irssienerasassasiestassasiaseatesssasessessastessenssasenssassassssssess [J All States
[AL] [AK] |AZ) [AR] Icalf X ico Togy! [DE] ey ] 1Fu) [GA| (H1 [n)
(IL] [IN] [TA] (KS] {KY] (LA] [ME] IMD [MA] [MI) [MN] MS$] [MO]
|
IMT INE] [NV INH| NI X[ INan (NY] INC] IND| l [oH} [OK] |OR| [PA]
]
{RI] 18C] IS |'TN] |'TX] [UT] [VT] |VA] [WA] |WY] W1 [WY) PR
Full Name (Last name first, if individual)
Dinosaur Securities LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
443 Park Avenue South, 5™ Floor, New York, NY 10016
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdIvIAUAT STALES) covocrceiricrvrctiiernntisinessrrrestssrnsresssssrsssserestesmssisrssissstassssissssssnmmssssnsston ] All States
JALY [AK] |AZ) [AR] IcAll X ]Ico) (CT) [DE] InC) [FL) [GA) [HI| (o)
L] [IN] [TA] [KS} (KY] ILA] |ME] [MD (MA] 131)] [MN] [MS) IMO)
|
[MT |NE] INV] |NH] INJI| X ]INM| [NY] INC] IND) . |OH| [OK]| |OR} {PA}
]
|RI] 1SC] S} |'TN] |'TX] [UT] VT [VA] TWA| [WYV] |WI| |WY] IPR]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ..o ecieicicrssessnisseeseesscsssssin rerrernarn rerersnatresaras e ner e bR R eR et nen 1 All States
|AL] |AK] |AZ] |AR] |CA) 1CO| 1CT) |DE] IRC)| [FL) |GA| |1 10
|IL) HIN] 11A] |KS) [KY] |LA] [ME] IMD [MA] [M ) [MN] IMS) |MO)|
|
MT INE]| INV] |NEL] |NJJ |NM] |NY] INC] |ND] 1OH] |OKj JOR] |PA|
|
{RI] [SC) ISD] |TN) I'TX] T [¥T)] IVA| |WA] [WY) [W1) |WY] [PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0" if answer is “none” or “zero.” (INFORMATION ON THE EXCHANGE IS ATTACHED AS
APPENDIX C) If the transaction is an exchange offering, check this box (J and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Already
Type of Security Offering Price Sold
DIED coeeeeecei e ceraereenscsast e e e ere e s e e e st LA PR AE e SRR SRR AR AR RSB RO bR L E R OB PR SRR R PR R PR R RS $12,676,500 $12.676,500
EQUitY cvvcrcmnisnsnnnensressmsessersessssessns SO OPORR reratieeserssssseEessssemesremRssLesreEerenEvaTensErsas . $0 $0 (1)
B Common [ Preferred
Convertible Securities (including warrants) warrants to purchase Common ..ciineereinsens IN/A (D) SN/A (1)
PArtnership INEEIFeStS vioivrerrmrrassssrssimsisesnessirsss irassassnssssssssssossssesssssasensoaveas sapssosssserenssossesinss 30 30
Other (Specify: membership interests in a limited liability company) 30 S0
TOLAD curuetinsesrcnasrseiesn i ssar st et se s sasm e R R e s et e s aR R LR E AR PO R R e A E b aR RS LE VAR e LR G AR S PRR AL RO RS PR RS RO RSO RRES $12,676,500 512,676,500
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased sccurities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of Aggregate
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Number of Dollar Amount
Enter “0” if answer is “none” or “zero.” Investors of Purchases
Accredited InVestors. .o 4 $12.676,500
INOR-ACCTEdILEd IIVESTOTS 1uvuveirerrervarnereacsesassiasisisetsansessssssssesra s sasssroatsiatstshessas rissntsnsessrasntderessansasassnie 0 S0
Total (for filings under Rule 504 0nlY) covviveiniviisniraimsimimis s sssssssss ses .
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1,
Type of Dollar Amount
Type of offering Security Sold
RUIE 505...conervvvveesnerssnsnsssssossseessmssersersonsess NA N/A
Regulation A ..ovvernencrenee, N/A NIA
RULE S04, oottt rne e sersesrerae e sbsssanss s st nas SR8 bbb 64 48410 b4 b k444 b4 crm s menramnanedsmcsnarereaest NIA NIA
TOUAD ettt rtinsir e rnrse e rsrsn s e rs s s a e s e e e R s st e Rt RS SRS SR PSR s bt et NiA NiA
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
Transfer Agent’s Fees .o reretsesEesaetsaarmsr s E R eRS ForARa SRR SRR RS SRR £ RS aRR R Rt s ar O et naras reereererersasenss $6,000
Printing and Engraving Costs ... K os4.130
Legal FEeS...cmmmsrrrmsmrerssarrersans vvons $250.000
ACCOUNTING FOlS ittt arserst s st re s essss s sas e et e bas e san e R ERe s baR SRS EER RS H S RRS 1bE RSB RN 1RO URARRSE R ER SRR RS SS B 87,000
Engineering Fees ........cenmiiscnsannnns trrereersatareni iR bR bbbt v ne e she s O so
Sales Commissions (specify finders® fees separately). i s e B 5992,000
Other Expenses (identify): postage and miscellaneous. ] so
TOU e iresssbassssstsiesie e e sestsssms st b b s RS bbb b0 B 51,259,130

(1) Upon clfectivencess of the definitive Schedule 14C, all principal and accrued but unpaid interest under the Series A 10% Secured Convertible
Notes due 2008 will automatically convert into (i) shares of Common Stock at a conversion price per share of Common Stock equal 10 $0.706 and (ii)
Class D Warrants for purchase of shares of Common Stock in an amount cqual to 50% of the number of shares of Common Stock issued in
accordance with clause (i) above with an exercise price per share of Common Stock equal 1o 30,90 (subject to anti-dilution adjustments).

KL2 2524925 3




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS (centinucd)

b. Enter the difference between the agaregate offering price given in response to Part C- Question
1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
“adjusted gross proceeds to the issuer.” ........ 311,417,370

5, Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C- Question 4.b. above.
Payments to

Officers, Payments To
Directors, & Others
Affiliates
SAlAFIES AN FRLS...iivririceeiierererrtrereersseersareesescranessorssersornessnrssersesorssnesadd SHLSS IS LESHE S ABS RSO RRS TR B RS SR ER TR RS $ 512,280 $_1,543.715
Purchase of ren] eState .....cieenvecrscnnieesiseesisesneisssnesssenssssensssssassssonas Leessssrtsseisinescornarnensarnesaas 30 S0

Purchase, rental or leasing and installation of machinery and equipment .....ovvvvvincarennn $0 $_200,000

(D T~

Construction or leasing of plant buildings and facilities ....uieinirinormrnimrsimensssnon. 30 %_200,000

Acquisition of other businesses (including the value of securities involved in

this offcring that may be used in exchange for the assets or sccurities of

another issuer pursuant to & MEFZEE) .vrvnirsnirisnimes s s sases (RTRTPPPYNOUPP. | | O so
Repayment of indebtedness ...ocuiiininsiirssniniemsisniess o sensasseasssssesassosnss ISUOPTUORPR. - | & $_2,000,600
Working capital s vessssssienss S0 B $_4,831.989

Other (specify): Research and development .......... vereensreesrases S UOOURO OV PV UORVIUTUVPUUTUR. 4 B $518.800
Clinical StUAIES..ciccinisisis et smsssssssansssssbosasans sasnsas s s X §403,000
Marketing and sales.... $ & s115.061
INSUFANCE EXPRNSE...uviricrricrninesssersnsassmserssssesnsansssrmsnsassrensens 3 Pd $234,025
Outside engineering expense.......... ) B 5654500
PP ALCTIE FCCS v tvrirmrrrecrsreeransrsmrsnesssrossassssssssntssshssss sestessssssnsssesssnssnasssessnssnessnsnrasnan s B $204.000

D

COlUTI TOUALS «oecieveeciersiinrisiisinesiasssisnsasssesarsassnessssassssssnsssrsnsssssnsessenssssssnnesssnsssssssasssnsesrresasarsnssann $512,280 $10,905,090

Total Payments Listed (column totals added) ...ciinenenmensisniessiniemsasmssession & $11,417,370

KL2 25249253
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D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request
of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

" yd
Issuer (Print or Type) Signatur Date
g / %/ I0/3/07
Nephros, Inc.

Name of Signer (Print or Type) Title of Signer ¢Print or Type)
Norman J. Barta President and CEO
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001.)

KL22524925.3



E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.256 presently subject to any disqualification provisions Yes No
of such rule? O X

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE} of the state in which this notice is filed and understands that the issuer claiming the availability of this
exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date
: Jo/3/07
Nephros, Inc.

Name (Print or Type) Title (Print oy’fype)
Norman J. Barta President and CEQ
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must
be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures,

KL2 25249253



APPENDIX

Intend to sell to
non-accredited
investors in State

Type of Security and
aggregate offering price
offered in state (Part C-

Type of investor and
amount purchased in State

2
Disqualification
under State ULOE
(if yes. attach
explanation ol
waiver granted)

(Part B-ltem 1) ltem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of Non-
Accredited Accredited
State Yes No Investors Amount Investors Amount Yes No
AL
AK
AZ
AR
CA
X Series 3 10% Secured ] $101,923.08 X
CO Convertible Notes due
2008 automatically
convettible into common
stock, $101,923.08
X Series A 10% Secured 2 $10.176,500 X
CcT Convertible Notes due
2008 automatically
convertible into common
stock and warrants,
$10,176,500
CT X Series B 10% Secured 3 $5,096,153.84 X
Convertible Notes duc
2008 automatically
convertible into commeon
stock, $5,096,153.84
DE
DC
FL
GA
HI
1D
IL
IN
A
KS
KY
LA
ME
10

KL22524925.3



APPENDIX

Intend to sell to
non-accredited
investors in State

Type of Security and
aggregate offering price
offered in state (Part C-

Type of investor and
amount purchased in State

bl
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-ltem 1) Item 1) (Part C-Item 2) (Part E-liem 1)
MD
MA
MI
MN
MS
MO
MT
NE
X Series B 10% Secured $101.923.08 X
NV Convertible Notes due
2008 automatically
convertible into common
stock, $101,923.08
NH
NJ
NM
X Series A 10% Secured $2.500,000 X
NY Convertible Notes due
20108 automatically
convertible into common
stock and warrants,
$2,500,000
NC
ND
QOH
OK
OR
PA
Rl
5C
SD
TN
TX

KL2 25249253




APPENDIX

1 2 3 4 5
Disqualification
under State ULOE
Intend to sell to Type of Security and (if yes, attach

non-accredited | aggregate offering price Type of investor and cxplanation ol

investors in State | offered in state (Part C- amount purchased in State waiver granicd}

(Part B-Item 1) Item 1) (Part C-Ttem 2) (Part E-liem 1)
UT
VT
VA
WA
WV
W1
WY
PR

K12 25249253

12




Appendix C
Exchange Offering Information
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. If the transaction is an exchange offering, check this box 4 and indicate in the columns below
the amounts of the sccurities offered for exchange and already exchanged.

Aggregate Amount
Already
Type of Security Offering Price Sold
Dbt ccivieinsirsrsmirnississns s sseisnsrssniresarenses et iSeeseLsaese RS e re e bR SR et LR R R R LRe TR bR A s bR b SR s R e R R e $5,609,892.85 (1) $35,300,000 (1)
X Common [ Preferred
Convertible Securities (including warrants) warrants to purchase Common ...ecveceicencnienens. SNIA SN/A
Partnership Interests .o s s FRROTRUUR. | $0
Other (Specify: membership interests in a limited liability company) 50 50
TOUAL vrrvvsreirrrsmrersmsrresssinrsssisessspsssarsssssssssessessosmassessressensssensresssassnssstrassssrossmssarassensavonsroiorenss 90y009,892 85 §5,300,000
Answer also in Appendix, Column 3, if filing under ULOE,
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, Aggregate
indicate the number of persons who have purchased securitics and the aggregate dollar amount of Number of Dollar Amount
their purchases on the total lines. Enter *0” if answer is “none” or “zero.” Investors of Purchases
ACCIEIted TNVESIOTS ouceticnseiiennsonrssisessesna s s rsnsaisnsne s ssmesmsa st sasss tresraass s smaResEbea et saratsessnsrssasrerasnernes . 5 $5,300,000
INOD-ACCredited INVESTOrS. ittt s e s s s s vm s eavan s sea oresnasanaasnassas 0 50
Total {for filings under Rule 504 0nly) oo nniesisissserssssresesisarens
Answer also in Appendix, Column 4, if filing under ULOE,
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of securities in this offering. Classify securities by type listed in Part C -
Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE B05 ...oeeiseereneimerrerrersssbsnrersonsstrrsesbhsbesssrertassiesas bbby a8t S0 40AS AL S411AEA S E R A LSS LRSS 1RO AR S AR R RS SE bR LB RRR SRR SR EORRR S RO RS N/A N/A
Regulation A.... N/A N/A
Rule 504 ........... savenans N/A NIA
TOLAL ot mcisrisne ettt sans st s sR s e ar e s vars s s ser R TR s N/A NIA

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering., Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencics, If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.

Other Expenses (identify): postage and miscellaneous ..o ssnsaisnsmenseens
TOLAL ot s e e s e e pansa san e e sRe s e st s e R nR e SRR e R RrRT O RT R

Transfer Agent’s Fees . vmminrervrmnriarennes oAb Sh AR AR SRS SERR S 1SR ARS LRSS AR RS LRSS RRS R VRO A SR SRR E P Ra et X 53
Printing and Engraving Costs ..... st X 5(3)
LiERAI FEES 11vveirveneniansrsermsessemsastasssssinsassasbssas sbsesssosasststass senbasesane s eraas £es b0 aRA SR ALS 0 R EE RS RS A Ao b neb e oAt s intnn [ S(3)
ACCOUNTINE FRES wvvirirviiinissriisssircnsismnsrssissnnsisemssrsssrisssssarsnrsssss bhbsns st sbassabionsss tottssibetostsensnisasssosttonnstsansns asensusans 4] (3
Engineering Fees ..o TR [l 50
Sales Commissions (specify finders® 1065 SEPATALEIY) .ouwcrieernrrorssrmsessarissmssessssnsnssnssessssssssssasessnsssssnseasessorass [ $(3)

|

X

(1) Pursuant 1o an exchange agreement, the holders of 6% Secured Convertible Notes due 2012 in the aggregate principal amount plus accrued
interest of $5,609,892.85 exchanged these notes for new Series B 10% Secured Convertible Notes due 2008 in an aggregate principal amouni of
$5,300.000.

(2) Upon effectiveness of the definitive Schedule 14C, all principal and accrued but unpaid interest under the 10% Series B Secured Convertible
Notes due 2008 will automatically convert into shares of Common Stock at a conversion price per share of Commen Stock equal to $0.706.

(3) Sec amounts under Part C. {or the Offering.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS (continued)

b. Enter the difference between the aggregate offering price given in response to Part C- Question
1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
“adjusted gross proceeds to the iSSUEr.” i BT S— 5(3)

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown, If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C- Question 4.b. above.
Payments to

Officers, Payments To
Dircctors, & Others
Affiliates
SAMFIES AU FRESceuieritrerrceresasressense e sbssmsssassearasssesssssseaseseres e estist st seras s se et et et area et 35_(3 Os_ 3
Purchase of real estate .....c.ceeuuee Cebreriaeiaettebat e ea s eae sasn e nt et st en e ssassenensarnseseentnsbessarpiisstsinensanns O__{9) Cs_(3)
Purchase, rental or leasing and installation of machinery and equipment ..., e 3 {3} (1s (3
Construction or leasing of plant buildings and Facilitics ... e 5 M Os__ 3
Acquisition of other bhusinesses (including the value of securities involved in
this offering that may be used in exchange for the assets or securities of
another iSSUCK PUFSUANT (0 A MEIEEE) vt sssss oasas smessssmeanssesasersentabise § (3 s (3)
Repayment of indebtedness .o mssesssisissisesssresiess TP, $_ (N Os__ 3
Working capital ... FeebirseeiisereeseEseisart iR e IS Ab eSS AR RO SRS R AT RSB TR e RO T e s $_ () Os__ (3
Other (specify): Research and development ..... s 3 (3) s &
Clinical StHAIES...ivcremmsesieenins s st rsns st e s s nensesas s s sasasssvans $_ (3 Os__(3
Marketing and sales....oivnnneines ereneatasteras $ (3 Os_ 3
INSUTANCE EXPEMSCorarerunreerrneristsrastisrissatssiiss st s tassbesan it sasness shansrens basena seanansssanas $_ 3 s __»
Outside enginecring expense...... retsteassan $S_ 3 Os_»
PALent fEeS..uururrsnesreserssereserrsssssesssusssonssnes preseeserenes i s aasrntens 5 (3 Os_ 3
Column Totals .eeeereensrererrenseerens ereAeryereayes b eret e AR e AR SR bR s RaeR e ReRe $__ (3 Os_ 3
Total Payments Listed (column totals added) .o s s Os_3)

(3) Sec amounts under Part C. for the Offering.
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